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AGREEMENT

This Agreement is made and entered into by and between the County of Cook, a public body
corporate of the State of lllinois, on behalf of Office of the Chief Procurement Offrcer hereinafter
referred to as "County" and CareerBuilder Government Solutions, LLC, doing business as a(an)

Limited Liability Corporation of the State of Illinois hereinafter referred to as "Consultant",
pursuant to authorization by the Cook County Board of Commissioners on July 29, 2015, as

evidenced by Board Authorization letter or Board Agenda attached hereto as EXHIBIT "5".

BACKGROUI\D

Consultont represents that it has the professional experience and expertise to provide the
necessary services and further warrants that it is ready, willing and able to perform in
accordance with the terms and conditions as set forth in this Agreement.

NOW, TIIEREFORE, the County and Consultant agree as follows:

TERMS Ai\D COI\DITIONS

ARTTCLE 1) TNCORPORATTON OF BACKGROUND

The Background information set forth above is incorporated by reference as if fully set forth
here.

ARTICLE 2) DEFINITIONS

a) Definitions

The following words and phrases have the following meanings for purposes of this
Agreement:

"Additional Services" means those services which are within the general scope of
Services of this Agreement, but beyond the description of services required under Article
3, and all services reasonably necessary to complete the Additional Services to the
standards of performance required by this Agreement. Any Additional Services
requested by the Using Agency require the approval of the Chief Procurement Officer in
a written amendment to this Agreement before Consultant is obligated to perform those

Additional Services and before the County becomes obligated to pay for those Additional
Services.

.'Aggregate Data" means de-identified aggregated data or information regarding: (i)
Candidates' educational or career history (including, by way of example and not
limitation, aggregate data relating to Candidates' occupation, location, salary, education
and experience); (ii) job postings published on the Sites; and (iii) information on actions
taken by Users on the Sites (such as page views, site navigation patterns and other User
activity).
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"Agreement" means this Professional Services Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or
revisions made in accordance with its terms.

"Candidate" means any third-party individual whose job application, cover letter,
resume, registration, evaluations, or other related information is stored or processed

through use of the Services.

"Chief Procurement Officer" means the Chief Procurement Offrcer for the County of
Cook and any representative duly authorized in writing to act on his behalf.
"Consultant Content" means *eb pages, web forms, programming (including software
code used on the Sites), graphics, images, design (color combinations and page layout),
text, information, data, resumes stored in Databases and other content made available
through the Sites by Consultant, other than the County Materials.

'6Consultant Content" means web pages, web forms, programming (including software
code used on the Sites), graphics, images, design (color combinations and page layout),
text, information, data, resumes stored in Databases and other content made available
through the Sites by Consultant, other than the County Materials.

"Consultant Materials" means, collectively, the Consultant Content, Sites and Services.

"Databases" means various commercial databases (including, among others, its
"Resume Database," "Salary Calculator Database" and its "Supply & Demand
Database") operated and licensed by Consultant

"Document" refers to any posting to a Site, whether job or resume and whether by
County or Candidate.

"Services" means, collectively, the services, duties and responsibilities described in
Article 3 of this Agreement and any and all work necessary to complete them or carry
them out fully and to the standard of performance required in this Agreement.

"Site(s)" means any web site under Consultant's control, whether partial or otherwise,
and includes such Site's Consultant Content and Services (as applicable in each context).
"Subcontractor" or "subconsultant" means any person or entity with whom Consultant
contracts with to solely provide any part of the Services to Cook County and provides the

Services directly on on Cook County's premises or interacts directly with Cook County
employees.

"software" means (i) the software programs, tools, kits, and object libraries, (ii) all
third-party or open source code embedded therein, and (iii) any upgrades, updates,

releases, fixes, enhancements or modifications to the foregoing.

"subcontractor" or "subconsultant" means any person or entity with whom Consultant
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contracts with to solely to provide any part of the Services to Cook County and provides
the Services directly on Cook County's premises or interacts directly with Cook County
employees.

"IJser" means a single County employee, recruiter, or other individual who has access to
the Services pursuant to County's authorization under Article 3(b) of this Agreement.

"User Accountt' means an account with Consultant through which a User can access and

use the Services.

"Using Agency" shall mean the department of agency within Cook County including
elected officials.

Interpretation

D The term "include" (in all its forms) means "include, without limitation" unless

the context clearly states otherwise.

ii) All references in this Agreement to Articles, Sections or Exhibits, unless

otherwise expressed or indicated are to the Articles, Sections or Exhibits of this
Agreement.

iiD Words importing persons include firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as natural persons.

iv) Any headings preceding the text of the Articles and Sections of this Agreement,
and any tables of contents or marginal notes appended to it are solely for convenience or
reference and do not constitute a part of this Agreement, nor do they affect the meaning,
construction or effect of this Agreement.

v) Words importing the singular include the plural and vice versa. Words of the
masculine gender include the correlative words of the feminine and neuter
genders.

vi) All references to a number of days mean calendar days, unless expressly indicated
otherwise.

c) Incorporation of Exhibits

The following attached Exhibits are made apart of this Agreement:

Exhibit I
Exhibit 2

Exhibit 3

Scope ofServices
Schedule of Compensation
Minority and Women Owned Business Enterprise Commitment and

Utilization Plan
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Exhibit 5
Exhibit 6
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Evidence of Insurance
Board Authorization or Board Agenda
Identifi cation of Subcontractor/Supplier/Subconsultant Form
Electronic Payables Program
Economic Disclosure Statement
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ARTICLE 3) DUTIES AI\D RESPONSIBILITIES OF CONSTILTANT

Scope of Services

This description of Services is intended to be general in nature and is neither a complete
description of Consultant's Services nor a limitation on the Services that Consultant is to
provide under this Agreement. Consultant must provide the Services in accordance with
the standards of performance set forth in Section 3c. The Services that Consultant must
provide include, but are not limited to, those described in Exhibit 1, Scope of Services
and Time Limits for Performance, which is attached to this Agreement and incorporated
by reference as if fully set forth here.

Consultant IP and License

Consultant Intellectual Property Rights. The Consultant Materials and all right, title and

interest in and to the Consultant Materials are the sole property of Consultant or its
licensors, and are protected by United States and foreign copyright, trademark and other
laws. The Consultant Materials are licensed and are not sold. Except for the limited
licenses expressly granted to County in this Agreement, Consultant reserves for itself and

its licensors all other rights, title and interest. "Consultant" 'ol-uceo," o'Broadbean," the
Consultant, Luceo and Broadbean design logos and certain other names or logos are

service marks or trademarks of Consultant, and all related product and service names,

design marks and slogans are the service marks or trademarks of Consultant. In addition,
the "look" and "feel" of the Sites (including color combinations, button shapes, layout,
design and all other graphical elements) are also protected by Consultant's trademarks,
service marks and copyrights. Any code that Consultant creates to generate or display the
Consultant Content or the pages making up the Sites is also protected by Consultant's
copyright. County must retain all copyright, trademark, service mark and other
proprietary notices contained on the Consultant Content on any authorized copy that
County may make of the Consultant Content. All other product and service marks
contained on the Sites are the trademarks of their respective owners.

License. Subject to the terms and conditions herein, Consultant hereby grants County a
limited, non-exclusive non-transferable license during the term of this Agreement to (a)

use the Consultant Materials only for County's internal business use, and (b) download,
store, print, and display the Consultant Content only as reasonably necessary for County
to use the Services.

Restrictions on Use. County may not sell, transfer, distribute, sublicense or assign any of

b)
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the Consultant Materials or its rights to any of the Consultant Materials to any third party,

or use them in any other way for public or commercial purpose. County may not alter,
reverse engineer, decompile, disassemble or attempt to derive source code from the
Consultant Materials. County will not use or access the Consultant Materials to: (a) build
a competitive product or service, (b) make or have made a product or service with similar
features, functions, text, graphics or other content, (c) make derivative works based upon

the Consultant Materials, (d) copy any features, functions, text, or graphics of the
Consultant Materials, or (e) provide services to others except as specifically authorized in
the Agreement. Notwithstanding anything to the contrary contained herein, this
prohibition includes: (x) copying or adapting the HTML code used to generate web pages

on the Sites; (y) using or attempting to use engines, manual or automated software, tools,
devices, agents, scripts, robots or other means, devices, mechanisms or processes

(including, but not limited to, browsers, spiders, robots, avatars or intelligent agents) to
navigate, search, access, ooscrape," "crawl," or "spider" any web pages or any Services
provided on the Sites other than the search engine and search agents available from
Consultant on such Sites and other than generally available third party web browsers
(e.g., Internet Explorer, Firefox, Safari); and (z) aggregating, copying or duplicating in

any manner any of the Consultant Materials, without the express written consent of
Consultant. The use of the Consultant Materials on any other web site or in a networked
computer environment for any purpose is strictly prohibited. The Consultant Materials
are not considered to be works for hire and County may duplicate such Consultant
Materials only for the purposes outlined in the Agreement.

Use of Aggregate Data. County understands and agrees that Consultant owns and has the
rightto collect, extract, compile, synthesize, andanalyze Aggregate Data. Consultant
warrants that it may use such Aggregate Data for any lawful business purpose without a
duty of accounting to County, provided that the data and information is used only in an

aggregated and anonymized form so that it cannot be identifiable as relating to County or
any one Candidate or User.

In carrying out its Services, Consultant must prepare or provide to the County various

Deliverables. "Deliverables" include work product, such as written reviews,
recommendations, reports and analyses, produced by Consultant for the County.

The County may reject Deliverables that do not include relevant information or data, or
do not include all documents or other materials specified in this Agreement or reasonably
necessary for the purpose for which the County made this Agreement or for which the

County intends to use the Deliverables. If the County determines that Consultant has

failed to comply with the foregoing standards, it has 30 days from the discovery to notiff
Consultant of its failure. If Consultant does not correct the failure, if it is possible to do

so, within 30 days after receipt of notice from the County specifying the failure, then the

County, by written notice, may treat the failure as a default of this Agreement under
Article 9.

Partial or incomplete Deliverables may be accepted for review only when required for a
specific and well-defined purpose and when consented to in advance by the County. Such
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Deliverables will not be considered as satisfying the requirements of this
Agreement and partial or incomplete Deliverables in no way relieve Consultant of its
commitments under this Agreement

Account Security; Acceptable Use.

Account Security.
County's User Account and any related Services accessed through such

account are to be accessed and used solely by County. Upon County's
successful registration for a User Account, it will be provided with a unique
password that will permit it to access the account. County may not provide its
password or otherwise permit access to its User Account to any third party.

County is responsible for maintaining the confidentiality of its information
and password. County agrees to protect and keep its password confidential,
to change its password on a regular basis, and to maintain appropriate and

regularly updated malware scanning and cleaning tools on its network and

individual computer(s). COI-INTY ACKNOWLEDGES THAT ANY
PERSON WITH ACCESS TO COUNTY'S USERNAME(S) AND
PASSWORD(S) MAY BE ABLE TO ACCESS COUNTY'S USER
ACCOUNTS (INCLUDING COUNTY'MATERIALS THAT COI-INTY OR
ITS USERS HAVE STORED OR PROCESSED USING THE SERVICE).
COUNTY ACCEPTS ALL RISKS OF UNAUTHORIZED USE OF ITS
USER ACCOLTNTS ARISING FROM COUNTY'S FAILURE TO
MAINTAIN THE CONFIDENTIALITY OF ITS PASSWORD AND
HEREBY RELEASES CONSULTANT FROM ANY LIABILITY IN
CONNECTION WITH ANY SUCH LINAUTHORIZED ACCESS. County
agrees to promptly notiff Consultant if it discovers or otherwise suspects any

security breaches related to the Service, including any unauthorized use or
disclosure of a usemame or password.

County is prohibited from violating or attempting to violate the security of
the Sites, including, without limitation: (i) accessing data not intended for
County or logging into a server or account which County is not authorizedto
access; (ii) attempting to probe, scan or test the vulnerability of a system or
network or to breach security or authentication measures without proper

authorization; (iii) attempting to interfere with service to any other user, host

or network, including, without limitation, via means of submitting a virus to
the Sites, overloading, "flooding", "mail bombing" or "crashing"; (iv)
sending unsolicited e-mail, including promotions and/or advertising of
products or services; (v) forging any TCP/P packet header or any part ofthe
header information in any e-mail or newsgroup posting.

Standard of Performance

Consultant must perform all Services required of it under this Agreement with that degree

of skill, care and diligence normally shown by a consultant performing services of a

i)

ii)

c)
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scope and purpose and magnitude comparable with the nature of the Services to be
provided under this Agreement. Consultant acknowledges that it is entrusted with or has

access to valuable and confidential information and records of the County and with
respect to that information, Consultant agrees to be held to the standard of care of a
fiduciary.

Consultant must assure that all Services that require the exercise of professional skills or
judgment are accomplished by professionals qualified and competent in the applicable
discipline and appropriately licensed, if required by law. Consultant remains
responsible for the professional and technical accuracy of all Services or Deliverables
furnished, whether by Consultant or its Subconsultants or others on its behalf. All
Deliverables must be prepared in a form and content satisfactory to the Using Agency
and delivered in a timely manner consistent with the requirements of this Agreement.

If Consultant fails to comply with the foregoing standards, Consultant must perform
again, at its own expense, all Services required to be re-performed as a direct or indirect
result of that failure. Any review, approval, acceptance or payment for any of the
Services by the County does not relieve Consultant of its responsibility for the
professional skill and care and technical accuracy of its Services and Deliverables. This
provision in no way limits the County's rights against Consultant either under this
Agreement, at law or in equity.

Personnel

D Adequate Stafting

Consultant must, upon receiving a fully executed copy of this Agreement, assign and

maintain during the term of this Agreement and any extension of it an adequate staff of
competent personnel that is fully equipped, licensed as appropriate, available as needed,

qualified and assigned exclusively to perform the Services.

ii) Salaries and Wages

Consultant and Subconsultants must pay all salaries and wages due all employees
performing Services under this Agreement unconditionally and at least once a month
without deduction or rebate on any account, except only for those payroll deductions that
are mandatory by law or are permitted under applicable law and regulations. If in the
performance of this Agreement Consultant underpays any such salaries or wages, the

Comptroller for the County may withhold, out of payments due to Consultant, an amount
sufficient to pay to employees underpaid the difference between the salaries or wages

required to be paid under this Agreement and the salaries or wages actually paid these

employees for the total number of hours worked. The amounts withheld may be

disbursed by the Comptroller for and on account of Consultant to the respective

employees to whom they are due. The parties acknowledge that this Section 3.d(iii) is
solely for the benefit of the County and that it does not grant any third party beneficiary
rights.
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Minority and Women Owned Business Enterprises Commitment

In the performance of this Agreement, including the procurement and lease of materials
or equipment, Consultant must abide by the minority and women's business enterprise
commitment requirements of the Cook County Ordinance, (Article IV, Section 34-267
through 272) except to the extent waived by the Compliance Director, which are set forth
in Exhibit 3. Consultant's completed MBE/WBE Utilization Plan evidencing its
compliance with this requirement arc apart of this Agreement, in Form I of the
MBE/WBE Utilization Plan, upon acceptance by the Compliance Director. Consultant
must utilize minority and women's business enterprises at the gteater of the amounts
committed to by the Consultant for this Agreement in accordance with Form I of the
MBE/WBE Utilization Plan.

Insurance

Prior to the effective date of this Contract, the Contractor, at its cost, shall secure and
maintain at all times, unless specified otherwise, until completion of the term of this
Contract the insurance specified below.

Nothing contained in these insurance requirements is to be construed as limiting the
extent of the Contractor's responsibility for payment of damages resulting from its
operations under this Contract.

Contractor shall require all Subcontractors to provide the insurance required in this
Agreement, or Contractor may provide the coverages for Subcontractors. The Cook
County Department of Risk Management maintains the right to modify, delete, alter or
change these requirements with the mutual agreement of the Contractor.

D Insurance To Be Provided

(a) Workers Compensation Insurance

Workers'Compensation shall be in accordance with the laws of the State

of Illinois or any other applicable jurisdiction.

The Workers Compensation policy shall also include the following
provisions:

(1) Employers'Liability coverage with a limit of
$500,000 each Accident
$500,000 each Employee
$500,000 Policy Limit for Disease

Commercial General Liabilitv Insurance

D

(b)
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The Commercial General Liability shall be on an occlllrence form basis
(ISO Form CG 0001 or equivalent) to cover bodily injury, personal injury
and property damage.

Each Occurrence
General Aggregate
Completed Operations Aggre gate

$ 1,000,000

$ 2,000,000

$ 2,000,000

(c)

(d)

The General Liability policy shall include the following coverages:
(a) All premises and operations;
(b) Contractual Liability;
(c) Products/Completed Operations;
(d) Severability of interesVseparation of insureds clause

When any vehicles are used in the performance of this contract, Contractor
shall secure Automobile Liability Insurance for bodily injury and property
damage arising from the Oumership, maintenance or use of owned, hired and
non-owned vehicles with a limit no less than $1,000,000 per accident.

Professional / Technolow Errors and Omissions Liability

Contractor shall secure Professional Liability insurance covering any and all
claims arising out of the performance or nonperformance of professional
services for the County under this Agreement. This professional liability
insurance shall remain in force for the life of the Contractor's obligations
under this Agreement, and shall have a limit of liability of not less than
$1,000,000 per claim. If any such policy is written on a claims made form,
the retroactive date shall be prior to or coincident with the effective date of
this contract. Claims made form coverage, or extended reporting following
the expiration or termination of this contract, shall be maintained by the
Contractor for a minimum of three years following the expiration or early
termination of this contract.

Additional Requirements

(a) Additional Insured

The required insurance policies, with the exception of the Workers
Compensation and Professional Liability, must name Cook County, its officials,
employees and agents as additional insureds with respect to operations
performed. Contractor's insurance shall be primary and non-contributory with
any insurance maintained by Cook County. Any insurance or self-insurance
maintained by Cook County shall be excess of the Contractor's insurance and
shall not contribute with it. The full policy limits and scope of protection

ii)
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shall apply to Cook County as an additional insured even if they exceed the
minimum insurance limits specified above.

(b) Oualification of Insurers
All insurance companies providing coverage shall be licensed or approved by
the Department of Insurance, State of Illinois, and shall have a financial rating
no lower than (A) VII as listed in A.M. Best's Key Rating Guide, current
edition or interim report. Companies with ratings lower than (A) VII will be

acceptable only upon consent of the Cook County Department of Risk
Management. The insurance limits required herein may be satisfied by a

combination of primary, umbrella and/or excess liability insurance policies.

(c) Insurance Notices
Contractor shall provide the Office of the Chief Procurement Officer with
thirty (30) days advance written notice in the event any required insurance
will be cancelled, materially reduced or non-renewed. Contractor shall secure

replacement coverage to comply with the stated insurance requirements and
provide new certificates of insurance to the Office of the Chief Procurement
Officer.

Prior to the date on which Contractor commences performance of its part of
the work, Contractor shall furnish to the Office of the Chief Procurement
Offrcer certificates of insurance maintained by Contractor. The receipt of any

certificate of insurance does not constitute agreement by the County that the
insurance requirements have been fully met or that the insurance policies
indicated on the certificate of insurance are in compliance with insurance
required above.

In no event shall any failure of the County to receive certificates of insurance
required hereof or to demand receipt of such Certificates of Insurance be

construed as a waiver of Contractor's obligations to obtain insurance pursuant

to these insurance requirements.

(d) Waiver of Subroeation Endorsements
All insurance policies must contain a Waiver of Subrogation Endorsement in
favor of Cook County.

g) Indemnification

The Consultant covenants and agrees to indemniff and save harmless the County and its
commissioners, officials, employees, agents and representatives, and their respective heirs,
successors and assigns, from and against any and all costs, expenses, attorney's fees, losses,

damages and liabilities incurred or suffered directly or indirectly from or athibutable to any
claims arising out of or incident to the performance or nonperformance of the Contract by the

Consultant, or the acts or omissions of the offrcers, agents, employees, Consultants,
subconsultants, licensees or invitees of the Consultant. The Consultant expressly understands and

10
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agrees that any Performance Bond or insurance protection required of the Consultant, or
otherwise provided by the Consultant, shall in no way limit the responsibility to indemnify the

County as hereinabove provided.

To the extent permissible under the law of the state where County is located, County will, at its
sole expense, defend, indemnify, and hold harmless Consultant and its affiliates, successors and

assigns (collectively, the "Consultant Indemnified Parties") from and against any and all
damages, losses, costs and expenses (including any reasonable attorney's fees and expenses),

which the Consultant lndemnified Parties pay to third parties in connection with any claim, suit,
action, or proceeding brought against a Consultant Indemnified Party to the extent arising out of
(a) any Users' use of or inability to use the Services, (b) any hiring or employment-related claims
arising from or in connection with County's use of the Services or any third-party services or (c)
an allegation that the County Materials or any other content, data or information supplied by
County, or the use thereof in accordance with this Agreement, infringes the copyright, patent

right, or trademark right, or misappropriates the trade secrets, of a third party.

The County shall not be obligated to indemnify the Consultant for: (l) punitive damages or
liability arising out of conduct which is based upon willful or wanton conduct; (2) conduct or
acts which are outside of the scope of the Contract; (3) any settlement or judgment in which the
County did not participate; and (4) the defense of any criminal or disciplinary proceeding.

To be eligible for defense and indemnification, the Consultant shall be obligated to notify, within
five days of receipt, and deliver all written demands, complaints and other legal papers, received
by the Consultant to the Cook County Department of Risk Management and the Civil Actions
Bureau of the Cook County State's Attomey's Office, the Juvenile Temporary Detention Facility,
and the Office of the Chief Procurement Officer.

h) Confidentiality and Ownership of Documents

Confidential Information means all trade secrets and other nonpublic information
obtained by a party under this Agreement that relates to the other party's business or
technology, including without limitation its products, customer lists, development and

marketing plans, and financial information.

Non-Disclosure of Confidential Information. The party receiving Confidential
Information (the "Receiving Party") shall not disclose Confidential Information to any

third party without the prior written consent of the party disclosing such confidential
information (the "Disclosing Party'') and shall restrict dissemination of Confidential
Information within its own organization to those employees who have a need to have

access to the Confidential Information. The Receiving Party agrees to protect
Confidential Information by using at least the same degree of care as it would use to
protect its own information of like importance, but in no case less than reasonable care.

Each party shall take appropriate measures, and in no event less than reasonable

measures, by instruction and written agreement, with confidentiality terms no less

stringent than those herein, prior to disclosure to such employees to protect against
unauthorized use or disclosure.

11
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Exceptions to Confidential Information. This obligations do not apply to Confidential
Information which: (a) was rightfully in possession of or known to the Receiving Party
without any obligation of confidentiality prior to receiving it from the Disclosing Party,
as evidenced by the Receiving Party's records; (b) is or becomes publicly available
without breach of this Agreement by the Receiving Party; (c) becomes known or
available to the Receiving Party from a source other than the Disclosing Party without a
restriction on use or disclosure of such Confidential Information; (d) is independently
developed by the Receiving Party without use of the Confidential Information; or (e) is
required to be disclosed by the Receiving Party pursuant to an order issued by a court or
other governmental authority.

Injunctive Relief. The parties acknowledge that the unauthorized use or disclosure of
Confidential Information may cause irreparable harm to the disclosing party.
Accordingly, the parties agree that the disclosing party shall be entitled to seek equitable
relief including injunctive relief, in addition to all other remedies available at law for any
threatened or actual breach of this Agreement with respect to Confidential Information.

Ownership. Each party shall retain all right, title and interest to such party's Confidential
Information disclosed to the other party. Subject only to the Receiving Party's limited use

of the Confidential Information for the Intended Purpose (in the case of Company), or to
the extent required to provide and maintain the Services for Company's use (in the case

of CareerBuilder), the Receiving Party acknowledges and agrees that nothing in this
Agreement shall be construed as granting or implying any rights, license or otherwise, to
any Confidential Information disclosed pursuant to this Agreement whether under any
trademark, patent or copyright, or application of same which are now or thereafter may
be obtained by such party. The Receiving Party shall not violate any of the Disclosing
Party's intellectual property or other rights in or to the Confidential Information.
Consultant shall comply with the applicable privacy laws and regulations.

Patents and Copyrights

Consultant agrees to hold harmless and indemnify the County, its officers, agents,
employees and affiliates from and defend, as permitted by Illinois law, at its own expense
(including reasonable attorneys', accountants'and consultants'fees), any suit or
proceeding brought against County based upon a claim that the ownership and/or use of
equipment, hardware and software or any part thereof provided to the County or utilized
in performing Consultant's services constitutes an infringement of any patent, copyright
or license or any other property right.

In the event the use of any equipment, hardware or software or any part thereof is
enjoined, Consultant with all reasonable speed and due diligence shall provide or
otherwise secure for County, at the Consultant's election, one of the following: the right
to continue use of the equipmen! hardware or software; an equivalent system having the
Specifications as provided in this Contract; or Consultant shall modiff the system or its
component parts so that they become non-infringing while performing in a substantially
similar manner to the original system, meeting the requirements of this Contract.

12



CoNTRACT NO. 1 530-14580

i) Examination of Records and Audits

The Consultant agrees that the Cook County Auditor or any of its duly authorized
representatives shall, until expiration of three (3) years after the final payment under the
Contract; have access and the right to examine any books, documents, papers, canceled
checks, bank statements, purveyor's and other invoices, and records of the Consultant
related to the Contract, or to Consultant's compliance with any term, condition or
provision thereof. The Consultant shall be responsible for establishing and maintaining
records sufficient to document the costs associated with performance under the terms of
this Contract.

The Consultant further agrees that it shall include in all of its subcontracts hereunder a
provision to the effect that the Subcontractor agrees that the Cook County Auditor or any
of its duly authorized representatives shall, until expiration of three (3) years after final
payment under the subcontract, have access and the right to examine any books,
documents, papers, canceled checks, bank statements, purveyor's and other invoices and
records of such Subcontractor involving transactions relating to the subcontract, or to
such Subcontractor compliance with any term, condition or provision thereunder or under
the Contract.

In the event the Consultant receives payment under the Contract, reimbursement for
which is later disallowed by the County, the Consultant shall promptly refund the
disallowed amount to the County on request, or at the County's option, the County may
credit the amount disallowed from the next payment due or to become due to the
Consultant under any contract with the County.

To the extent this Contract pertains to Deliverables which may be reimbursable under the
Medicaid or Medicare Programs, Consultant shall retain and make available upon
request, for a period of four (4) years after furnishing services pursuant to this
Agreement, the contract, books, documents and records which are necessary to certiff the
nature and extent of the costs of such services if requested by the Secretary of Health and

Human Services or the Comptroller General of the United States or any of their duly
authorized representatives.

If Consultant carries out any of its duties under the Agreement through a subcontract with
a related organization involving a value of cost of $10,000.00 or more over a l2 month
period, Consultant will cause such subcontract to contain a clause to the effect that, until
the expiration of four years after the furnishing of any service pursuant to said

subcontract, the related organization will make available upon request of the Secretary of
Health and Human Services or the Comptroller General of the United States or any of
their duly authorized representatives, copies ofsaid subcontract and any books,
documents, records and other data ofsaid related organization that are necessary to
certify the nature and extent of such costs. This paragraph relating to the retention and
production of documents is included because of possible application of Section
l86l(v)(l)(I) of the Social Security Act to this Agreement; if this Section should be
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found to be inapplicable, then this paragraph shall be deemed inoperative and without
force and effect.

Subcontracting or Assignment of Contract or Contract F'unds

Once awarded, this Contract shall not be subcontracted or assigned, in whole or in part,
without the advance written approval of the Chief Procurement Officer, which approval
shall be granted or withheld at the sole discretion of the Chief Procurement Officer. In
no case, however, shall such approval relieve the Consultant from its obligations or
change the terms of the Contract. The Consultant shall not transfer or assign any Contract
funds or any interest therein due or to become due without the advance written approval
of the Chief Procurement Officer. The unauthorized subcontracting or assignment of the
Contract, in whole or in part, or the unauthorized transfer or assignment of any Contract
funds, either in whole or in part, or any interest therein, which shall be due or are to
become due the Consultant shall have no effect on the County and are null and void.
Prior to the commencement of the Contract, the Consultant shall identifu in writing to the
Chief Procurement Officer the names of any and all Subcontractors it intends to use in
the performance of the Contract by completing the Identification of
Subcontractor/Supplier/ Subconsultant Form ("ISF"). Subcontractors shall be defined as

third parties or persons which are retained by the Consultant solely to provide Services
under this Agreement to Cook County and provides the Services directly on Cook
County's premises or interacts directly with Cook County employees. The Chief
Procurement Officer shall have the right to disapprove any Subcontractor. All
Subcontractors shall be subject to the terms of this Contract. Consultant shall incorporate
into all subcontracts all of the provisions of the Contract which affect such subcontract.
Copies of subcontracts shall be provided to the Chief Procurement Officer upon request.

The Consultant must disclose the name and business address of each Subcontractor,
attorney, lobbyist, accountant, consultant and any other person or entity whom the
Consultant has retained or expects to retain in connection with the Matter, as well as the
nature of the relationship, and the total amount of the fees paid or estimated to be paid.
The Consultant is not required to disclose employees who are paid or estimated to be
paid. The Consultant is not reciuired to disclose employees who are paid solely through
the Consultant's regular payroll. "Lobbyist" means any person or entity who undertakes
to influence any legislation or administrative action on behalf of any person or entity
other than: (1) a not-for-profit entity, on an unpaid basis, or (2), himself.

"Lobbyist" also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action. If the
Consultant is uncertain whether a disclosure is required under this Section, the Consultant
must either ask the County, whether disclosure is required or make the disclosure.
The County reserves the right to prohibit any person from entering any County facility for
any reason. All Consultants and Subcontractor of the Consultant shall be accountable to
the Chief Procurement Officer or his designee while on any County property and shall
abide by all rules and regulations imposed by the County.
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Professional Social Services

(Intentionally Omitted)

ARTICLE 4) TERM OF PERFORMAI\CE

a) Term of Perfdrmance

This Agreement takes effect when approved by the Cook County Board and its term shall
begin on August 1,2015 ("Effective Date") and continue until July 31, 2016 or until this
Agreement is terminated in accordance with its terms, whichever occurs first.

b) Timeliness of Performance

D Consultant must provide the Services and Deliverables within the term and within
the time limits required under this Agreement, pursuant to the provisions of
Section 4.a and Exhibit l. Further, Consultant acknowledges that TIME IS OF
THE ESSENCE and that the failure of Consultant to comply with the time limits
described in this Section 4.b may result in economic or other losses to the County.

ii) Neither Consultant nor Consultant's agents, employees nor Subcontractors are

entitled to any damages from the County, nor is any party entitled to be

reimbursed by the County, for damages, charges or other losses or expenses

incurred by Consultant by reason of delays or hindrances in the performance of
the Services, whether or not caused by the County.

ARTTCLE 5) COMPENSATION

a) Basis of Payment

The County will pay Consultant according to the Schedule of Compensation in the
attached Exhibit 2 for the successful completion of services.

b) Method of Payment

All invoices submitted by the Consultant shall be in accordance with the cost provisions
contained in the Agreement and shall contain a detailed description of the Deliverables,
including the quantity of the Deliverables, for which payment is requested. All invoices
for services shall include itemized entries indicating the date or time period in which the
services were provided, the amount of time spent performing the services, and a detailed
description of the services provided during the period of the invoice. All invoices shall
reflect the amounts invoiced by and the amounts paid to the Consultant as of the date of
the invoice. Invoices for new charges shall not include "past due" amounts, if any, which
amounts must be set forth on a separate invoice. Consultant shall not be entitled to
invoice the County for any late fees or other penalties.
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In accordance with Section 34-177 of the Cook County Procurement Code, the County
shall have a right to set off and subtract from any invoice(s) or Contract price, a sum
equal to any fines and penalties, including interest, for any tax or fee delinquency and any
debt or obligation owed by the Consultant to the County.

The Consultant acknowledges its duty to ensure the accuracy of all invoices submiffed to
the County for payment. By submitting the invoices, the Consultant certifies that all
itemized entries set forth in the invoices are true and correct. The Consultant
acknowledges that by submitting the invoices, it certifies that it has delivered the
Deliverables, i.e., the goods, supplies, services or equipment set forth in the Agreement to
the Using Agency, or that it has properly performed the services set forth in the
Agreement. The invoice must also reflect the dates and amount of time expended in the
provision of services under the Agreement. The Consultant acknowledges that any
inaccurate statements or negligent or intentional misrepresentations in the invoices shall
result in the County exercising all remedies available to it in law and equity including,
but not limited to, a delay in payment or non-payment to the Consultant, and reporting
the matter to the Cook County Office of the Independent Inspector General.

When a Consultant receives any payment from the County for any supplies, equipment,
goods, or services, it has provided to the County pursuant to its Agreement, the
Consultant must make payment to its Subcontractors within 15 days after receipt of
payment from the County, provided that such Subcontractor has satisfactorily provided
the supplies, equipment, goods or services in accordance with the Contract and provided
the Consultant with all of the documents and information required of the Consultant. The
Consultant may delay or postpone payment to a Subcontractor when the Subcontractor's
supplies, equipment, goods, or services do not comply with the requirements of the
Contract, the Consultant is acting in good faith, and not in retaliation for a Subcontractor
exercising legal or contractual rights.

c) Funding

The source of funds for payments under this Agreement is identified in Exhibit 2,

Schedule of Compensation. Payments under this Agreement must not exceed the dollar
amount shown in Exhibit 2 without a written amendment in accordance with Section
10.c.

d) Non-Appropriation

If no funds or insufficient funds are appropriated and budgeted in any fiscal period of the
County for payments to be made under this Agreement, then the County will notifu
Consultant in writing of that occutrence, and this Agreement will terminate on the earlier
of the last day of the fiscal period for which sufficient appropriation was made or
whenever the funds appropriated for payment under this Agreement are exhausted.
Payments for Services completed to the date of notification will be made to Consultant.
No payments will be made or due to Consultant and under this Agreement beyond those
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amounts appropriated and budgeted by the County to fund payments under this
Agreement.

e) Taxes

Federal Excise Tax does not apply to materials purchased by the County by virtue of
Exemption Certificate No. 36-75-0038K. Illinois Retailers'Occupation Tax, Use Tax
and Municipal Retailers' Occupation Tax do not apply to deliverables, materials or
services purchased by the County by virtue of statute. The price or prices quoted herein
shall include any and all other federal and/or state, direct and/or indirect taxes which
apply to this Contract. The County's State of Illinois Sales Tax Exemption Identification
No. is 89998-2013-07.

f) Price Reduction
Qntentionally Omitted)

g) Consultant Credits

To the extent the Consultant gives credits toward future purchases of goods or services,
financial incentives, discounts, value points or other benefits based on the purchase of the
materials or services provided for under this Contract, such credits belong to the County
and not any specific Using Agency. Consultant shall reflect any such credits on its
invoices and in the amounts it invoices the County.

ARTICLE 6) DISPUTES

Any dispute arising under the Contract between the County and Consultant shall be decided by
the Chief Procurement Officer. The complaining party shall submit a written statement detailing
the dispute and specifuing the specific relevant Contract provision(s) to the Chief Procurement
Officer. Upon request of the Chief Procurement Officer, the party complained against shall
respond to the complaint in writing within five days of such request. The Chief Procurement
Offrcer will reduce her decision to writing and mail or otherwise furnish a copy thereof to the
Consultant. The decision of the Chief Procurement Officer will be final and binding. Dispute
resolution as provided herein shall be a condition precedent to any other action at law or in
equity. However, unless a notice is issued by the Chief Procurement Oflicer indicating that
additional time is required to review a dispute, the parties may exercise their contractual
remedies, if any, if no decision is made within sixty (60) days following notification to the Chief
Procurement Officer of a dispute. No inference shall be drawn from the absence of a decision by
the Chief Procurement Officer.

Notwithstanding a dispute, Consultant shall continue to discharge all its obligations, duties and

responsibilities set forth in the Contract during any dispute resolution proceeding unless
otherwise agreed to by the County in writing.
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ARTICLE 7) COOPERATION WITH INSPECTOR GENERAL AND COMPLIANCE
WITII ALL LAWS

The Consultant, Subcontractor, licensees, grantees or persons or businesses who have a County
contract, grant, license, or certification of eligibility for County contracts shall abide by all of the
applicable provisions ofthe Office of the Independent Inspector General Ordinance (Section 2-
281 et. seq. of the Cook County Code of Ordinances). Failure to cooperate as required may result
in monetary and/or other penalties.

The Consultant shall observe and comply with the laws, ordinances, regulations and codes of the
Federal, State, County and other local govemment agencies which may in any manner affect the
performance of the Contract including, but not limited to, those County Ordinances set forth in
the Certifications attached hereto and incorporated herein. Assurance of compliance with this
requirement by the Consultant's employees, agents or Subcontractor shall be the responsibility of
the Consultant.

The Consultant shall secure and pay for all federal, state and local licenses, permits and fees
required hereunder.

ARTICLE 8) SPECIAL CONDITIONS

a) Warranties and Representations

In connection with signing and carrying out this Agreement, Consultant:

D warrants that Consultant is appropriately licensed under lllinois law to perform
the Services required under this Agreement and will perform no Services for
which a professional license is required by law and for which Consultant is not
appropriately licensed;

ii) warrants it is financially solvent; it and each of its employees, agents and

Subcontractors of any tier are competent to perform the Services required under
this Agreement; and Consultant is legally authorized to execute and perform or
cause to be performed this Agreement under the terms and conditions stated in
this Agreement;

iiD warrants that it will not knowingly use the services of any ineligible consultant or
Subcontractor for any purpose in the performance of its Services under this
Agreement;

iv) warrants that Consultant and its Subcontractors are not in default at the time this
Agreement is signed, and has not been considered by the Chief Procurement
Officer to have, within 5 years immediately preceding the date of this Agreement,
been found to be in default on any contract awarded by the County;
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represents that it has carefully examined and analyzed the provisions and
requirements of this Agreement; it understands the nature of the Services
required; from its own analysis it has satisfied itself as to the nature of all things
needed for the performance of this Agreement; this Agreement is feasible of
performance in accordance with all of its provisions and requirements, and
Consultant warrants it can and will perform, or cause to be performed, the
Services in strict accordance with the provisions and requirements of this
Agreement;

represents that Consultant and, to the best of its knowledge, its Subcontractors are

not in violation of the provisions of the Illinois Criminal Code, 720 ILCS 5/338
as amended; and

vii) acknowledges that any certification, affidavit or acknowledgment made under
oath in connection with this Agreement is made under penalty of perjury and, if
false, is also cause for termination under Sections 9.a and 9 .c.

Ethics

i) In addition to the foregoing warranties and representations, Consultant warrants:

(1) no officer, agent or employee of the County is employed by Consultant or
has a financial interest directly or indirectly in this Agreement or the
compensation to be paid under this Agreement except as may be permitted
in writing by the Board of Ethics.

no payment, gratuity or offer of employment will be made in connection
with this Agreement by or on behalf of any Subcontractors to the prime
Consultant or higher tier Subcontractors or anyone associated with them,
as an inducement for the award of a subcontract or order.

Joint and Several Liability

If Consultant, or its successors or assigns, if any, is comprised of more than one
individual or other legal entity (or a combination of them), then under this Agreement,
each and without limitation every obligation or undertaking in this Agreement to be

fulfilled or performed by Consultant is the joint and several obligation or undertaking of
each such individual or other legal entity.

Business Documents

At the request of the County, Consultant must provide copies of its latest articles of
incorporation, by-laws and resolutions, or partnership or joint venture agreement, as

applicable.

vi)

b)

(2)

c)

d)

1,9



e)

CONTRACT NO. I 530-14580

Conflicts of Interest

D No member of the governing body of the County or other unit of government and

no other officer, employee or agent of the County or other unit of government

who exercises any functions or responsibilities in connection with the Services to
which this Agreement pertains is permitted to have any personal interest, direct or
indirect, in this Agreement. No member of or delegate to the Congress of the
United States or the Illinois General Assembly and no Commissioner of the Cook
County Board or County employee is allowed to be admitted to any share or part
of this Agreement or to any financial benefit to arise from it.

ii) Consultant covenants that it, and to the best of its knowledge, its Subcontractors if
any (collectively, "Consulting Parties"), presently have no direct or indirect
interest and will not acquire any interest, direct or indirect, in any project or
contract that would conflict in any manner or degree with the performance of its
Services under this Agreement.

iiD The Consultant further covenants that, in the performance of this Agreement, no
person having any conflicting interest will be assigned to perform any Services or
have access to any confidential information, as defined in Section 3.h of this
Agreement. If the County, by the Chief Procurement Officer in his reasonable
judgment, determines that any of Consultant's Services for others conflict with the

Services Consultant is to render for the County under this Agreement, Consultant
must terminate such other services immediately upon request of the County.

vi) Furthermore, if any federal funds are to be used to compensate or reimburse
Consultant under this Agreement, Consultant represents that it is and will remain
in compliance with federal restrictions on lobbying set forth in Section 319 of the
Department of the Interior and Related Agencies Appropriations Act for Fiscal
year 1990,31 U.S.C. $ 1352, and related rules and regulations set forth at 54 Fed.

Reg. 52,309 ff. (1989), as amended. If federal funds are to be used, Consultant
must execute a Certification Regarding Lobbying, which will be attached as an

exhibit and incorporated by reference as if fully set forth here.

Non-Liability of Public Officials and Limitation of Liabitity

Consultant and any assignee or Subcontractor of Consultant must not charge any official,
employee or agent of the County personally with any liability or expenses of defense or
hold any official, employee or agent of the County personally liable to them under any
term or provision of this Agreement or because of the County's execution, attempted
execution or any breach of this Agreement.

COUNTY ASSUMES ALL RESPONSIBILITY AND RISK FOR ITS USE OF THE
SITES, TI{E INTERNET GENERALLY, AND THE DOCUMENTS OR COUNTY
MATERIALS THAT IT POSTS, PROVIDES OR ACCESSES AND FOR ITS
CONDUCT ON AND OFF THE SITES.

20
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IN NO EVENT SHALL CONSULTANT (OR ANY OF SUCH PARTY'S OFFICERS,
DIRECTORS, SHAREHOLDERS, EMPLOYEES, SUBSIDIARIES, AFFILIATES,
AGENTS OR ADVERTISERS), BE LIABLE FOR ANY DIRECT DAMAGES,
INDIRECT DAMAGES (INCLUDING WITHOUT LIMITATION, INCIDENTAL,
SPECIAL OR CONSEQUENTIAL, DAMAGES) IN EXCESS IN THE AGGREGATE
OF THE AMOUNTS ACTUALLY PAYABLE BY COUNTY TO CONSULTANT
LiNDER THIS AGREEMENT IN THE TWELVE MONTHS PRIOR TO THE EVENT
GIVING RISE TO SUCH LIABILITY.

Warranty and Disclaimers

D THE WARRANTIES EXPRESSLY STATED IN THIS SECTION ARE THE
SOLE AND EXCLUSIVE WARRANTIES OFFERED BY CONSULTANT.
THE CONSULTANT CONTENT, SITES AND SERVICES ARE PROVIDED
ON AN 'AS IS' BASIS WITHOUT ANY WARRANTIES OF ANY KIND,
EXPRESS OR IMPLIED. CONSULTANT, TO THE FULLEST EXTENT
PERMITTED BY LAW, DISCLAIMS ALL WARRANTIES, INCLUDING,
BUT NOT LIMITED TO, THE WARRANTIES OF MERCHANTABILITY,
TITLE, NON.INFRINGEMENT OF THIRD PARTIES' RIGHTS, AND
FITNESS FOR PARTICULAR PURPOSE. CONSULTANT MAKES NO
WARRANTIES ABOUT THE ACCURACY, RELIABILITY,
COMPLETENESS, OR TIMELINESS OF THE CONSULTANT CONTENT,
SITES OR SERVICES.

ii) wrrHour LrMrrATroN oN THE FOREGONG:
a. CONSULTANT DOES NOT WARRANT THAT THE SITES OR

SERVICES WILL OPERATE ERROR-FREE OR THAT THE SITES OR
SERVICES ARE FREE OF COMPUTER VIRUSES OR OTHER
HARMFUL MECHANISMS.IF COUNTY'S USE OF THE SITES OR
SERVICES RESULTS DIRECTLY OR INDIRECTLY IN THE NEED FOR
SERVICING OR REPLACING EQUIPMENT OR DATA, CONSULTANT
IS NOT RESPONSIBLE FOR THOSE COSTS.

b. CONSULTANT ASSUMES NO RESPONSIBILITY AND MAKES NO
REPRESENTATIONS OR GUARANTEES REGARDING (A) THE
TRUTHFULNESS, ACCURACY, LEGALITY, COMPLETENESS,
TIMELINESS OR RELIABILITY OF ANY DOCUMENTS POSTED BY
CANDIDATES, OR OF ANY OTHER FORM OF COMMUNICATION
ENGAGED IN BY OR BETWEEN USERS AND CANDIDATES OR
USERS AND OTHER THIRD PARTIES; AND (B) THE ACTIVITIES,
OMISSIONS OR OTHER CONDUCT OF CANDIDATES OR OF ANY
THIRD-PARTY OPERATED SYSTEM, SUCH AS AN APPLICANT
TRACKING SYSTEM. DOCUMENTS MAY CONTAIN INACCURACIES
OR TYPOGRAPHICAL ERRORS. COUNTY AGREES THAT ANY
RELIANCE ON DOCUMENTS POSTED BY CANDIDATES OR OTHER
THIRD.PARTIES, OR ON ANY OTHER FORM OF COMMUNICATION
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WITH CANDIDATES OR OTHER THIRD-PARTIES, WLL BE AT
COUNTY'S OWN RISK.

COUNTY ASSUMES ALL RESPONSIBILITY FOR DETERMINING
WI{ETHER THE SERVICES OR THE INFORMATION GENERATED
THEREBY ARE ACCURATE OR SUFFICIENT FOR COUNTY'S
PURPOSES. IN PARTICULAR, CONSULTANT DOES NOT WARRANT
THAT THE SERVICES (INCLUDING ANY REPORTS, FORMS,
NOTICES, DISCLOSURES, DATA SETS OR OTHER ITEMS PROVIDED
TO COUNTY THROUGH TI{E SERVICES) WILL SATISFY ANY
LEGAL, REGULATORY, REPORTING, RECORDKEEPING, PRIVACY
OR OTHER REQUIREMENTS THAT MAY BE APPLICABLE TO
COTINTY OR COUNTY'S CLIENTS.

d. CONSULTANT DOES NOT WARRANT THAT THE SERVICES WILL
MEET COTINTY'S EMPLOYMENT OBJECTIVES OR THAT THE
SERVICES WILL RESULT IN CANDIDATES BEING HIRED,
POSITIONS BEING FILLED OR EMPLOYEES BEING RETAINED.
CONSULTANT IS NOT RESPONSIBLE AND SHALL HAVE NO
LIABILITY FOR ANY BUSINESS, EMPLOYMENT, HIRING AND/OR
SALARY DECISIONS, FOR WHATEVER REASON MADE, MADE BY
COUNTY OR COI-INTY'S CLIENTS.

CONSULTANT REPRESENTS AND WARRANTS THAT THE SITES,
THE SERVICES AND THE CONSULTANT MATERIALS SHALL BE IN
COMPLIANCE WITH ALL APPLICABLE FEDERAL, STATE AND
LOCAL LAWS, REGULATIONS, ORDERS AND ORDINANCES AND
THE SITES SHALL BE SECI'RE WITH PROPER SAFECUARDS
INSTALLED AS ARE CUSTOMARY IN THE INDUSTRY

Consultant, at its cost and expense, shall use reasonable efforts to ensure that
the Services are provided to the County nd Users on an unintemrpted basis

and are accessible and operational in accordance with this Agreements 24

hours per day x7 days per week x 365 days per year. Such efforts shall
include maintaining commercially reasonable performance benchmarks for
outages or downtime, redundancy, response time, and network connection. At
a minimum, Consultant will maintain a Service availability of 995%
(excluding scheduled maintenance or downtime.). If County should
experience any downtime in excess of 24 hours, Consultant will extend
County's services for the amount of downtime experienced.

ARTICLE 9) EVENTS OF DEFAIILT, REMEDIES, TERMINATION, SUSPENSION
Ai\tD RIGIIT TO OFFSET

a) Evenh of Default Defined
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The following constitute events of default:

D Any material misrepresentation, whether negligent or willful and whether in the
inducement or in the performance, made by Consultant to the County.

iD Consultant's material failure to perform any of its obligations under this
Agreement including the following:
(a) Failure due to a reason or circumstances within Consultant's reasonable

control to perform the Services with sufficient personnel and equipment or
with sufficient material to ensure the performance of the Services;

(b) Failure to perform the Services in a manner reasonably satisfactory to the
Chief Procurement Officer or inability to perform the Services
satisfactorily as a result of insolvency, filing for bankruptcy or assignment
for the benefit of creditors;

(c) Failure to promptly re-perform within a reasonable time Services that were
rejected as effoneous or unsatisfactory;

(d) Discontinuance of the Services for reasons within Consultant's reasonable

control; and

(e) Failure to comply with any other material term of this Agreement,
including the provisions concerning insurance and nondiscrimination.

Any change in ownership or control of Consultant without the prior written
approval of the Chief Procurement Officer, which approval the Chief
Procurement Officer will not unreasonably withhold.

Consultant's default under any other agreement it may presently have or may
enter into with the County during the life of this Agreement. Consultant
acknowledges and agrees that in the event of a default under this Agreement the
County may also declare a default under any such other Agreements.

Failure to comply with Article 7 in the performance of the Agreement.

Consultant's repeated or continued violations of County ordinances unrelated to
performance under the Agreement that in the opinion of the Chief Procurement
Officer indicate a willful or reckless disregard for County laws and regulations.

Remedies

The occurrence of any event of default permits the County, at the County's sole option, to
declare Consultant in default. The Chief Procurement Officer may in his sole discretion
give Consultant an opportunity to cure the default within a certain period of time, which
period oftime must not exceed 30 days, unless extended by the Chief Procurement
Officer. Whether to declare Consultant in default is within the sole discretion of the

Chief Procurement Officer and neither that decision nor the factual basis for it is subject
to review or challenge under the Disputes provision of this Agreement.

iii)

iv)

v)

vi)

b)
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The Chief Procurement Officer will give Consultant written notice of the default, either
in the form of a cure notice ("Cure Notice"), or, if no opportunity to cure will be granted,

a default notice ("Default Notice"). If the Chief Procurement Officer gives a Default
Notice, he will also indicate any present intent he may have to terminate this Agreement,
and the decision to terminate (but not the decision not to terminate) is final and effective
upon giving the notice. The Chief Procurement Officer may give a Default Notice if
Consultant fails to affect a cure within the cure period given in a Cure Notice. When a
Default Notice with intent to terminate is given as provided in this Section 9.b and Article
11, Consultant must discontinue any Services, unless otherwise directed in the notice, and
deliver all materials accumulated in the performance of this Agreement, whether
completed or in the process, to the County. After giving a Default Notice, the County
may invoke any or all of the following remedies:

D The right to terminate this Agreement as to any or all of the Services yet to be

performed effective at a time specified by the County;

ii) The right of specific performance, an injunction or any other appropriate equitable
remedy;

The right to money damages;

The right to withhold all or any part of Consultant's compensation under this
Agreement;

The right to consider Consultant non-responsible in future contracts to be awarded
by the County.

If the Chief Procurement Officer considers it to be in the County's best interests, he may
elect not to declare default or to terminate this Agreement. The parties acknowledge that
this provision is solely for the benefit of the County and that if the County permits
Consultant to continue to provide the Services despite one or more events of default,
Consultant is in no way relieved of any of its responsibilities, duties or obligations under
this Agreement, nor does the County waive or relinquish any of its rights.

The remedies under the terms of this Agreement are not intended to be exclusive of any
other remedies provided, but each and every such remedy is cumulative and is in addition
to any other remedies, existing now or later, at law, in equity or by statute. No delay or
omission to exercise any right or power accruing upon any event of default impairs any
such right or power, nor is it a waiver of any event of default nor acquiescence in it, and

every such right and power may be exercised from time to time and as often as the

County considers expedient.

Early Termination

In addition to termination under Sections 9.aand 9.b of this Agreement, the County may
terminate this Agreement, or all or any portion of the Services to be performed under it,

iii)

iv)

v)

c)
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at any time by a notice in writing from the County to Consultant. The County will give
notice to Consultant in accordance with the provisions of Article 11. The effective date of
termination will be the date the notice is received by Consultant or the date stated in the
notice, whichever is later. If the County elects to terminate this Agreement in full, all
Services to be provided under it must cease and all materials that may have been

accumulated in performing this Agreement, whether completed or in the process, must be

delivered to the County effective l0 days after the date the notice is considered received
as provided under Article 11 of this Agreement (if no date is given) or upon the effective
date stated in the notice.

After the notice is received, Consultant must restrict its activities, and those of its
Subcontractors, to winding down any reports, analyses, or other activities previously
begun. No costs incurred after the effective date of the termination are allowed. Payment
for any Services actually and satisfactorily performed before the effective date of the
termination is on the same basis as set forth in Article 5, but if any compensation is
described or provided for on the basis of a period longer than 10 days, then the
compensation must be prorated accordingly. No amount of compensation, however, is
permitted for anticipated profits on unperformed Services. The County and Consultant
must affempt to agree on the amount of compensation to be paid to Consultant, but if not
agreed on, the dispute must be settled in accordance with Article 6 of this Agreement.
The payment so made to Consultant is in full settlement for all Services satisfactorily
performed under this Agreement.

Consultant must include in its contracts with Subcontractors an early termination
provision in form and substance equivalent to this early termination provision to prevent

claims against the County arising from termination of subcontracts after the early
termination. Consultant will not be entitled to make any early termination claims against
the County resulting from any Subcontractor's claims against Consultant or the County to
the extent inconsistent with this provision.

If the County's election to terminate this Agreement for default under Sections 9.a and

9.b is determined in a court of competent jurisdiction to have been wrongful, then in that
case the termination is to be considered to be an early termination under this Section 9.c.

Suspension

The County may at any time request that Consultant suspend its Services, or any part of
them, by giving l5 days prior written notice to Consultant or upon informal oral, or even

no notice, in the event of emergency. No costs incurred after the effective date of such

suspension are allowed. Consultant must promptly resume its performance ofthe
Services under the same terms and conditions as stated in this Agreement upon written
notice by the Chief Procurement Officer and such equitable extension of time as may be

mutually agreed upon by the Chief Procurement Officer and Consultant when necessary

for continuation or completion of Services. Any additional costs or expenses actually
incurred by Consultant as a result of recommencing the Services must be treated in
accordance with the compensation provisions under Article 5 of this Agreement.
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No suspension of this Agreement is permitted in the aggregate to exceed a period of 45

days within any one year of this Agreement. If the total number of days of suspension

exceeds 45 days, Consultant by written notice may treat the suspension as an early

termination of this Agreement under Section 9.c.

Right to Offset

In connection with performance under this Agreement, the County may offset any excess

costs incurred:

i) if the County terminates this Agreement for default or any other reason resulting
from C onsultant' s performance or non-perform an ce ;

ii) if the County exercises any of its remedies under Section 9.b of this Agreement;
or

iii) if the County has any credits due or has made any overpayments under this
Agreement.

The County may offset these excess costs by use of any payment due for Services
completed before the County terminated this Agreement or before the County exercised
any remedies. If the amount offset is insufficient to cover those excess costs, Consultant
is liable for and must promptly remit to the County the balance upon written demand for
it. This right to offset is in addition to and not a limitation of any other remedies
available to the County.

f) Delays

Consultant agrees that no charges or claims for damages shall be made by Consultant for
any delays or hindrances from aRy cause whatsoever during the progress of any portion of
this Contract.

g) Prepaid Fees

In the event this Contract is terminated by either party, for cause or otherwise, and the

County has prepaid for any Deliverables, Consultant shall refund to the County, on a
prorated basis to the effective date of termination, all amounts prepaid for Deliverables not

actually provided as of the effective date of the termination. The refund shall be made

within fourteen (14) days of the effective date of termination.

ARTICLE 10) GENERAL CONDITIONS

Entire Agreement

D General

a)
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This Agreement, and the exhibits attached to it and incorporated in it, constitute
the entire agreement between the parties and no other warranties, inducements,
considerations, promises or interpretations are implied or impressed upon this
Agreement that are not expressly addressed in this Agreement.

No Collateral Agreements

Consultant acknowledges that, except only for those representations, statements

or promises expressly contained in this Agreement and any exhibits attached to it
and incorporated by reference in it, no representation, statement or promise, oral
or in writing, of any kind whatsoever, by the County, its officials, agents or
employees, has induced Consultant to enter into this Agreement or has been relied
upon by Consultant, including any with reference to:

(a) the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;

(b)

(c)

(d)

(e)

(D

the nature of the Services to be performed;

the nature, quantity, quality or volume of any materials, equipment, labor
and other facilities needed for the performance of this Agreement;

the general conditions which may in any way affect this Agreement or its
performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in
(a) through (e) immediately above, affecting or having any connection
with this Agreement, its negotiation, any discussions of its performance or
those employed or connected or concerned with it.

iii) No Omissions

Consultant acknowledges that Consultant was given an opportunity to review all
documents forming this Agreement before signing this Agreement in order that it
might request inclusion in this Agreement of any statement, representation,
promise or provision that it desired or on that it wished to place reliance.
Consultant did so review those documents, and either every such statement,

representation, promise or provision has been included in this Agreement or else,

if omitted, Consultant relinquishes the benefit of any such omitted statement,

representation, promise or provision and is willing to perform this Agreement in
its entirety without claiming reliance on it or making any other claim on account
of its omission.
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Counterparts

This Agreement is comprised of several identical counterparts, each to be fully signed by
the parties and each to be considered an original having identical legal effect.

Contract Amendments

The parties may during the term of the Contract make amendments to the Contract but
only as provided in this section. Such amendments shall only be made by mutual
agreement in writing.

In the case of Contracts not approved by the Board, the Chief Procurement Officer may
amend a contract provided that any such amendment does not extend the Contract by
more than one (l) year, and further provided that the total cost of all such amendments
does not increase the total amount of the Contract beyond $150,000. Such action may
only be made with the advance written approval of the Chief Procurement Officer. If the
amendment extends the Contract beyond one (1) year or increases the total award amount
beyond $150,000, then Board approval will be required.

No Using Agency or employee thereof has authority to make any amendments to this
Contract. Any amendments to this Contract made without the express written approval of
the Chief Procurement Officer is void and unenforceable.

Consultant is hereby notified that, except for amendments which are made in accordance
with this SectionlO.c. Contract Amendments, no Using Agency or employee thereof has

authority to make any amendment to this Contract.

Governing Law and Jurisdiction

This Contract shall be governed by and construed under the laws of the State of Illinois.
The Consultant irrevocably agrees that, subject to the County's sole and absolute election to
the contrary, any action or proceeding in any way, manner or respect arising out of the

Contract, or arising from any dispute or controversy arising in connection with or related to
the Contract, shall be litigated only in courts within the Circuit Court of Cook County,
State of Illinois, and the Consultant consents and submits to the jurisdiction thereof. In
accordance with these provisions, Consultant waives any right it may have to transfer or
change the venue of any litigation brought against it by the County pursuant to this
Contract.

Severability

If any provision of this Agreement is held or considered to be or is in fact invalid, illegal,
inoperative or unenforceable as applied in any particular case in any jurisdiction or in all
cases because it conflicts with any other provision or provisions of this Agreement or of
any constitution, statute, ordinance, rule of law or public policy, or for any other reason,
those circumstances do not have the effect of rendering the provision in question invalid,

d)

e)
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illegal, inoperative or unenforceable in any other case or circumstances, or of rendering
any other provision or provisions in this Agreement invalid, illegal, inoperative or
unenforceable to any extent whatsoever. The invalidity, illegality, inoperativeness or
unenforceability of any one or more phrases, sentences, clauses or sections in this
Agreement does not affect the remaining portions of this Agreement or any part of it.

Assigns

All of the terms and conditions of this Agreement are binding upon and inure to the
benefit ofthe parties and their respective legal representatives, successors and assigns.

Cooperation

Consultant must at all times cooperate fully with the County and act in the County's best
interests. If this Agreement is terminated for any reason, or if it is to expire on its own
terms, Consultant must make every effort to assure an orderly transition to another
provider of the Services, if any, orderly demobilization of its own operations in
connection with the Services, unintemrpted provision of Services during any transition
period and must otherwise comply with the reasonable requests and requirements of the
Using Agency in connection with the termination or expiration.

Waiver

Nothing in this Agreement authorizes the waiver of a requirement or condition contrary
to law or ordinance or that would result in or promote the violation of any federal, state or
local law or ordinance.

Whenever under this Agreement the County by a proper authority waives Consultant's
performance in any respect or waives a requirement or condition to either the County's or
Consultant's performance, the waiver so granted, whether express or implied, only
applies to the particular instance and is not a waiver forever or for subsequent instances
of the performance, requirement or condition. No such waiver is a modification of this
Agreement regardless of the number of times the County may have waived the
performance, requirement or condition. Such waivers must be provided to Consultant in
writing.

Independent Consultant

This.Agreement is not intended to and will not constitute, create, give rise to, or
otherwise recognize a joint venture, partnership, corporation or other formal business
association or organization of any kind between Consultant and the County. The rights
and the obligations of the parties are only those expressly set forth in this Agreement.
Consultant must perform under this Agreement as an independent Consultant and not as a

representative, employee, agent, or partner of the County.

h)

i)
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This Agreement is between the County and an independent Consultant and, if Consultant
is an individual, nothing provided for under this Agreement constitutes or implies an

employer-employee relationship such that:

D The County will not be liable under or by reason of this Agreement for the
payment of any compensation award or damages in connection with the

Consultant performing the Services required under this Agreement.

iD Consultant is not entitled to membership in the County Pension Fund, Group
Medical Insurance Program, Group Dental Program, Group Vision Care, Group
Life Insurance Program, Deferred Income Program, vacation, sick leave, extended
sick leave, or any other benefits ordinarily provided to individuals employed and
paid through the regular payrolls of the County.

The County is not required to deduct or withhold any taxes, FICA or other
deductions from any compensation provided to the Consultant.

Governmental Joint Purchasing Agreement

Pursuant to Section 4 of the Illinois Governmental Joint Purchasing Act (30 ILCS 525)
and the Joint Purchase Agreement approved by the Cook County Board of
Commissioners (April 9,1965), other units of government may purchase goods or
services under this contract.

In the event that other agencies participate in a joint procurement, the County reserves the
right to renegotiate the price to accommodate the larger volume.

Comparable Government Procurement

As permitted by the County of Cook, other government entities, if authorized by law,
may wish to purchase the goods, supplies, services or equipment under the same terms
and conditions contained in this Contract (i.e., comparable government procurement).
Each entity wishing to reference this Contract must have prior authorization from the

County of Cook and the Consultant. If such participation is authorized, all purchase

orders will be issued directly from and shipped directly to the entity requiring the goods,

supplies, equipment or services supplies/services. The County shall not be held
responsible for any orders placed, deliveries made or payment for the goods, supplies,
equipment or services supplies/services ordered by these entities. Each entity reserves the
right to determine the amount of goods, supplies, equipment or services it wishes to
purchase under this Contract.

Force Majeure

Neither Consultant nor County shall be liable for failing to fulfill any obligation under
this Contract if such failure is caused by an event beyond such party's reasonable control

i)

k)

D
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and which is not caused by such party's fault or negligence. Such events shall be limited
to acts of God, acts of war, fires, lightning, floods, epidemics, or riots.

ARTTCLE 11) NOTTCES

All notices required pursuant to this Contract shall be in writing and addressed to the
parties at their respective addresses set forth below. All such notices shall be deemed duly
given if hand delivered or if deposited in the United States mail, postage prepaid, registered

or certified, refurn receipt requested. Notice as provided herein does not waive service of
summons or process.

If to the County: Juvenile Temporary Detention Center
100 S Hamilton Ave. Chicago, IL 6A612
Chicago, Illinois 60602
Attention : Department Director

and
Cook County Chief Procurement Officer
118 North Clark Street. Room l0l8
Chicago, Illinois 60602
(Include County Contract Number on all notices)

If to Consultant: CareerBuilder Government Solutions, LLC
200 N. LaSalle
Chicago, IL 60601
Attention: Michael O'Dell

Changes in these addresses must be in writing and delivered in accordance with the
provisions of this Article 11. Notices delivered by mail are considered received three
days after mailing in accordance with this Article I l. Notices delivered personally are

considered effective upon receipt. Refusal to accept delivery has the same effect as

receipt.

ARTICLE 12) AUTHORTTY

Execution of this Agreement by Consultant is authorized by a resolution of its Board of
Directors, if a corporation, or similar governing document, and the signature(s) of each person

signing on behalf of Consultant have been made with complete and full authority to commit
Consultant to all terms and conditions of this Agreement, including each and every
representation, certification and warranty contained in it, including the representations,
certifications and warranties collectively incorporated by reference in it.
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Contract #1530-14580
Scope of Services

CareerBuilder Government Solutions, LLC shall provide the following services and deliverables:

. 2.2 Consultants (2 Full Time Recruiters offsite & 0.2 Project Manager)

. Creates sourcing strategy, posts opportunity on CB and partner sites, other industry and specific
sites.
. Manage applicant flow
. Phone screen applicants
. Schedule candidate with F2F interview time with HM - sends candidate background and drug
test forms
. Fields out job requirements
. Coordinates F2F interview timeslots & pre-employment testing logistics (room & equipment
reservations
. Review and track candidates that pass and/or are selected
. Request and schedule candidates for IMPACTiPROMOTE/ECOMM test dates
. Informs candidate and Personified of Pass/Fail results
. Provide interview dates and times that are best for Hiring manager to Personified Recruiter
. Facilitates Interview debriefing
. Submits background check & drug forms, schedules testing date, arrange/schedule facility tour,
organizing orientation day, schedule candidate for orientation.
. Records CANTS results and files
. Recruiters will utilize Taleo Screening and Interviewing steps to track candidate status
. Recruiters will disposition/decision candidates in Taleo according to JTDC guidelines
. Create postings and Taleo redirection links on Consultant
. Send Taleo correspondence to applicants with position updates as needed
. Facilitates standing call with JTDC HR to review status of all positions and active candidates
. Provide month reports detailing monthly activity and services provided, including, but not
limited to: Positions Worked, Clicks, Positions Posted, Hires and Time to Fill to be submitted
with each invoice.
.Provide, activity reports upon request by the JTDC as well as annual reports showing the
aggregate activity and services provide for the life of the Agreement.
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Contract #1530-14580
Schedule of Compensation

CareerBuilder Government Solutions. LLC shall be compensated $34,500 per month for services
rendered, for a total not to exceed contract amount of $414,000 for the contract term of
performance. This monthly fee will include job posting to the CareerBuilder job board and
aggregate sites for all external JTDC open positions for the length of the need each job posting.
The number of postings will be based on the needs of JTDC and will vary monthly based on
hiring needs.

CareerBuilder will staff two full time recruiters (to include one Project Manager) for 40 hours
per week as well as additional support from Sourcing Solutions Manager for 8 hours per week.
The two recruiters will work within the JTDC ATS to screen all (for both internal and external
openings) candidates working within the JTDC Applicant Tracking System, schedule testing,
communicate applicant outcomes to potential candidates, schedule interviews and all of those
activities as listed in the scope of work included. Timesheets and monthly recruitment activity
reports will be provided on a monthly basis to show the number of hours worked for each party.

CareerBuilder will provide monthly reports to JTDC showing all recruitment activity performed
within 30 day period as well as an annual overview of services provided. CareerBuilder, as a
global leader in human capital solutions will provide all workforce analytics and related data as

requested or needed including: Supply and Demand, talent pool, compensation as well as

applicant experience. Consultant Government Solutions, LLC will provide information
regarding strategic recruitment plans.
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POLICY AND GOALS

A. It is the policy of the County of Cook to prevent discrimination in the award of or
participation in County Contracts and to eliminate arbitrary barriers for participation in
such Contracts by local businesses certified as a Minority Business Enterprise (MBE) and

Women-owned Business Enterprise (WBE) as both prime and sub-contractors. In
furtherance of this policy, the Cook County Board of Commissioners has adopted a

Minority- and Women-owned Business Enterprise Ordinance (the "Ordinance") which
establishes annual goals for MBE and WBE participation as outlined below:

Contract Type

Goods and Services
Construction
Professional Services

Goals
MBE WBE
25Yo llYo
24% t0%
35Yo Overall

B. The County shall set contract-specific goals, based on the availability of MBEs and
WBEs that are certified to provide commodities or services specified in this
solicitation document. The MBEAilBE participation goals for this Agreement is
35%o Overall MBE/WBE participation. A Bid, Quotation, or Proposal shall be rejected
if the County determines that it fails to comply with this General Condition in any way,
including but not limited to: (i) failing to state an enforceable commitment to achieve for
this contract the identified MBE/WBE Contract goals; or (ii) failing to include a Petition
for Reduction/Waiver, which states that the goals for MBE/WBE participation are not
attainable despite the Bidder or Proposer Good Faith Efforts, and explains why. If a Bid,

Quotation, or Proposal is rejected, then a new Bid, Quotation, or Proposal may be

solicited if the public interest is served thereby.

To the extent that a Bid, Quotation, or Proposal includes a Petition for Reduction/Waiver
that is approved by the Office of Contract Compliance, the Contract specific MBE and

WBE participation goals may be achieved by the proposed Bidder or Proposer's status as

an MBE or WBE; by the Bidder or Proposer's enforceable joint-venture agreement with
one or more MBEs and/or WBEs; by the Bidder or Proposer entering into one or more
enforceable subcontracting agreements with one or more MBE and WBE; by the Bidder
or Proposer establishing and carrying out an enforceable mentor/protdg6 agreement with
one or more MBE and WBE; by the Bidder or Proposer actively engaging the Indirect
Participation of one or more MBE and WBE in other aspects of its business; or by any
combination of the foregoing, so long as the Utilization Plan evidences a commitment to
meet the MBE and WBE Contract goals set forth in (B) above, as approved by the Office
of Contract Compliance.

D. A single Person, as defined in the Procurement Code, may not be utilized as both an

MBE and a WBE on the same Contract, whether as a Consultant, Subcontractor or
supplier.

C.
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E. Unless specifically waived in the Bid or Proposal Documents, this Exhibit; the
Ordinance; and the policies and procedures promulgated thereunder shall govern. If there
is a conflict between this Exhibit and the Ordinance or the policies and procedures, the

Ordinance shall control.

F. A Consultant's failure to carry out its commitment regarding MBE and WBE
participation in the course of the Contract's performance may constitute a material breach

of the Contract. If such breach is not appropriately cured, it may result in withholding of
payments under the Contract, contractual penalties, disqualification and any other remedy
provided for in Division 4 of the Procurement Code at law or in equity.

II. REOUIRED BID OR PROPOSAL SUBMITTALS

A Bidder or Proposer shall document its commitment to meeting the Contract specific MBE and

WBE participation goals by submitting a Utilization Plan with the Bid or Proposal. The

Utilization Plan shall include (1) one or more Letter(s) of lntent from the relevant MBE and

WBE firms; and (2) current Letters of Certification as an MBE or WBE. Alternatively, the
Bidder or Proposer shall submit (1) a written Petition for Reduction/Waiver with the Bid,

Quotation or Proposal, which documents its preceding Good Faith Efforts and an explanation of
its inability to meet the goals for MBE and WBE participation. The Utilization Plan shall be

submitted at the time that the bid or proposal is due. Failure to include a Utilization Plan will
render the submission not Responsive and shall be cause for the CPO to reject the Bid or
Proposal.

A. MBE/WBE Utilization Plan

Each Bid or Proposal shall include a complete Utilization Plan, as set forth on Form 1 of
the M/WBE Compliance Forms. The Utilization Plan shall include the name(s), mailing
address, email address, and telephone number of the principal contact person of the

relevant MBE and WBE firms. If the Bidder or Proposer submits a Bid or Proposal, and

any of their subconsultants, suppliers or consultantso are certified MBE or WBE firms,
they shall be identified as an MBE or WBE within the Utilization Plan.

1. Letter(s) oflntent

Except as set forth below, a Bid or Proposal shall include, as part of the Utilization Plan,

one or more Letter(s) of Intent, as set forth on Form 2 of the I\4/WBE Compliance Forms,

executed by each MBE and WBE and the Bidder or Proposer. The Lette(s) of Intent will
be used to confirm that each MBE and WBE shall perform work as a Subcontractor,

supplier, joint venture, or consultant on the Contract. Each Letter of Intent shall indicate

whether and the degree to which the MBE or WBE will provide goods or services

directly or indirectly during the term of the Contract. The box for direct participation
shall be marked if the proposed MBE or WBE will provide goods or services directly
related to the scope of the Contract. The box for Indirect participation shall be marked if
the proposed MBE or WBE will not be directly involved in the Contract but will be

utilized by the Bidder or Proposer for other services not related to the Contract. lndirect
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Participation shall not be counted toward the participation goal. Each Letter of lntent
shall accurately detail the work to be performed by the relevant MBE or WBE firm, the
agreed dollar amount, the percentage of work, and the terms of payment.

Failure to include Letter(s) of Intent will render the submission not Responsive and
shall be cause for the CPO to reject the Bid or Proposal.

All Bids and Proposals must conform to the commitments made in the corresponding
Letter(s) of Intent, as may be amended through change orders.

The Contract Compliance Director may at any time request supplemental information
regarding Letter(s) of Intent, and such information shall be furnished if the corresponding
Bid or Proposal is to be deemed responsive.

2. Letter(s) of Certification

Only current Letter(s) of Certification from one of the following entities may be accepted
as proof of certification for MBE/WBE status, provided that Cook County's requirements
for certification are met:

: 3il,,itsi[:;5

Persons that are currently certified by the City of Chicago in any area other than
Construction/Public Works shall also complete and submit a MBE/WBE Reciprocal
Certification Affidavit along with a current letter of certification from the City of
Chicago. This Affidavit form can be downloaded from
www. cookcountyil. gov/contractcomp liance.

The Contract Compliance Director may reject the certification of any MBE or WBE on
the ground that it does not meet the requirements of the Ordinance, or the policies and

rules promulgated thereunder.

In the event a Bid or Proposal achieves MBE and/or WBE participation through a Joint
Venture, the Bid or Proposal shall include the required Joint Venture Affidavit, which
can be downloaded from www.cookcountyil.gov/contractcompliance. The Joint Venture
Affidavit shall be submitted with the Bid or Proposal, along with current Letter(s) of
Certification.

B. Petition for Reduction/Waiver

In the event a Bid or Proposal does not meet the Contract specific goals for MBE and

WBE participation, the Bid or Proposal shall include a Petition for ReductionAVaiver, as

set forth on Form 3. The Petition for Reduction/Waiver shall be supported by sufficient
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evidence and documentation to demonstrate the Bidder or Proposer's Good Faith Efforts
in attempting to achieve the applicable MBE and WBE goals, and its inability to do so

despite its Good Faith Efforts.

Failure to include Petition for ReductionAilaiver will render the submission not
Responsive and shall be cause for the CPO to reject the Bid or Proposal.

rrr. REpucTIoNnryAIvER oF MBE/WBE GOALS

A. Grantins or Denyins a Reduction/Waiver Request.

1. The adequacy of the Good Faith Efforts to utilize MBE and WBE firms in a Bid or
Proposal will be evaluated by the CCD under such conditions as are set forth in the
Ordinance, the policies and rules promulgated thereunder, and in the "Petition for
Reduction/Waiver of MBE/WBE Participation Goals" - Form 3 of the M/WBE
Compliance Forms.

2. With respect to a Petition for Reduction/Waiver, the sufficiency or insufficiency of a
Bidder or Proposer's Good Faith Efforts shall be evaluated by the CCD as of the date

upon which the corresponding Bid or Proposal was due.

3. The Contract Compliance Director or his or her duly authorized Waiver Committee
may grant or deny the Petition for Reduction/lVaiver based upon factors including but
not limited to: (a) whether suflicient qualified MBE and WBE firms are unavailable
despite good faith efforts on the part of the Bidder or Proposer; (b) the degree to
which specifications and the reasonable and necessary requirements for performing
the Contract make it impossible or economically infeasible to divide the Contract into
sufficiently small tasks or quantities so as to enable the Bidder or Proposer to utilize
MBE and WBE firms in accordance with the applicable goals; (c) the degree to which
the prices or prices required by any potential MBE or WBE are more that l0% above
competitive levels; and (d) such other factors as are determined relevant by the
Contract Compliance Director or the duly authorized Waiver Committee.

4. If the Contract Compliance Director or the duly authorized Waiver Committee
determines that the Bidder or Proposer has not demonstrated sufficient Good Faith
Efforts to meet the applicable MBE and WBE goals, the Contract Compliance
Director or the duly authorized Waiver Committee may deny a Petition for
Reduction/Waiver, declare the Bid or Proposal non-responsive, and recommend
rejection of the Bid, Quotation, or Proposal.

IV. CHANGES IN CONSULTANT'S UTILIZATION PLAN

A. A Consultan! during its performance of the Contract, may not change the original
MBE or WBE commitments specified in the relevant Utilization Plan, including but
not limited to, terminating a MBE or WBE Contract, reducing the scope of the work
to be performed by a MBE/WBE, or decreasing the price to a MBE/WBE, except as
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otherwise provided by the Ordinance and according to the policies and procedures
promulgated thereunder.

B. Where a Person listed under the Contract was previously considered to be a MBE or
WBE but is later found not to be, or work is found not to be creditable toward the
MBE or WBE goals as stated in the Utilization Plan, the Consultant shall seek to
discharge the disqualified enterprise, upon proper written notification to the Contract
Compliance Director, and make every effort to identify and engage a qualified MBE
or WBE as its replacement. Failure to obtain an MBE or WBE replacement within 30
business days of the Contract Compliance Director's written approval of the removal
of a purported MBE or WBE may result in the termination of the Contract or the
imposition of such remedy authorized by the Ordinance, unless a written Petition for
Reduction/Waiver is granted allowing the Consultant to award the work to a Person
that is not certified as an MBE or WBE.

V. NON-COMPLIANCE

If the CCD determines that the Consultant has failed to comply with its contractual commitments
or any portion of the Ordinance, the policies and procedures promulgated thereunder, or this
Exhibit, the Contract Compliance Director shall notiff the Consultant of such determination and
may take any and all appropriate actions as set forth in the Ordinance or the policies and
procedures promulgated thereunder which includes but is not limited to disqualification,
penalties, withholding of payments or other remedies in law or equity.

VI. REPORTING/RECORD-KEEPINGREOUIREMENTS

The Consultant shall comply with the reporting and record-keeping requirements in the manner
and time established by the Ordinance, the policies and procedure promulgated thereunder, and
the Contract Compliance Director. Failure to comply with such reporting and record-keeping
requirements may result in a declaration of Contract default. Upon award of a Contract, a
Consultant shall acquire and utilize all Cook County reporting and record-keeping forms and
methods which are made available by the Office of Contract Compliance. MBE and WBE firms
shall be required to veriff payments made by and received from the prime Consultant.

VII. EOUAL EMPLOYMENT OPPORTUNITY

Compliance with MBE and WBE requirements will not diminish or supplant other legal Equal
Employment Opportunity and Civil Rights requirements that relate to Consultant and

Subcontractor obligation s.

Any questions regarding this section should be directed to:
Contract Compliance Director
Cook County
118 North Clark Street, Room 1020
Chicago, Illinois 6A602
(3r2) 603-ss02
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EXHIBIT 4

Evidence of Insurance



o-#x CERTIFICATE OF LIABILITY INSURANGE
DATE(MIWDD/YYYY)

o5t29t2015

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORTUATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER THIS
CERTIFICATE DOES NOT AFFIRTiATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE GOVEMGE AFFORDED BY THE POLICIES
BELOW THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ]SSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUGER, AND THE GERNHGATE HOLDER

IMPORTANT: lf the certlficate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. lf SUBROGATION lS WAIVED, subiect to
the terms and conditions of the policy, certain polacies may require an endorsement, A statement on thls certificate does not confer rights to the
certlficate holder in lleu of such endonsement(sl,

PRODUCER

aon nisk services Northeast, rnc.
stamford cr office
1600 summer street
stamford cr 06907-4907 usA

CONTACT
NAME:

fI3nf" "o,, 
(866) 283-7L22 I lff *",, (800) 363-010s

E-iIAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

INSURED

careerBuilder LLc
200 N. Lasalle st., ste. 1100
chicago rL 60601 usA

TNSURERA: New Hampshire Ins Co | 3841

tNsuRERB: ttational union Fire tns co of Pittsburgh t9445

tNsuRERC: st Paul Fire & Marine Insurance Co, t-4767

INSURER D:

INSI.JRER E:

INSIJRER F:

NUMBER:

o

trot
oE
oI

ooo
N
N
@
N
Ioo
N
6

oz
o
a!o
E
L
oo

CERTIFICATE HOLDER CANCELLATION

@1988-20'14 ACORD GORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD

INDICATED. NOTWTHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTMCT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as

COIIMERCIAL GENERAL LIABILITY

cLATMsMADE lTl occu^

GEN'LAGGREGATE LIMITAPPLIES PER:

::::"J 
tr:Ie FrlLoc

MED EXP (Any one pe6on)

ALLOWNEO r---"1scHEouLEo
AUToS I I AUTOS

HTREDAUTOS I X lNox-o,wNED

BODILY INJURY ( Per pereon)

EiTPLOYERS'UAB|UW Y t
ANY PROPRIETOR / PARTNER / EXECUTIVE
OFFICER/MEMBER EXCLUDEO?
(ltlandatory in NH)

srR applies per policy

DESCRIPTION OF OPEMTIONS, LOCATIONS, VEHICLES (ACORD 101, Additiqal Remarks Schedule, may be attachcd if more spae i8 Bquircd)

cook county, its officials. emplovees and aoents are included as Additional rnsured in accordance with the policy provisions of
the General Liability poliiy. 'n waiver of Subroqation is qranted in favor of cook county, its officials, employees and.agents
in accordance with the'polity provisions of the 6eneral Liebility, Automobile Liability ind workers' compensation policies.

cook county
Attn: Office of the Chief
Procurement officer
1L8 N. c'lark street, R. 1018
chicago rL 60602 usA

SHOULO ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE

EXPIRATION DATE THEREOF, NONCE WLL BE DELTVERED IN ACCORDANCE WTH THE

POLTCY PROVIS|ONS.

-M-%d%*{*e€-%
ACORD 25 (2014t011



AGENCY

Aon Risk Serv'ices Northeast, Inc.
NAMED INSURED

careerBuilder LLC

POLICY NUMBER

See certificate Number: 570057827383

CARRIER

See certificate Number: 570057827383
NA|C COOE

EFFECTIVE DATE

--^
AlL-OGaD--

AGENCY CUSTOMER lD: 570000018449

LOC #:

ADDITIONAL REMARKS SCHEDULE Page - of

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD 25 FORM TITLE: Certificate of Liability lnsurance

ADDITIONAL POLICIES lf a policy below does not include limit information, refer to the corresponding policy on the ACORD
certificate form for policy limits.

L0/ot/20L5

wco26234524
MA, ND, OH, WA, WI

ACORD'r0'r (2008101)

The ACORD neme and logo ar€ rcglstered marks of ACORD

@ 2008 ACORD CORPORATION. All rlghb rescrved.
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EXHIBIT 5

Board Authorization or Board Agenda



Board of Commissioners BOARD AGENDA July 29,2015

OT'F'ICE OF THE CHIEF JTTDGE
JTryENILE TEMPORARY DETENTION CENTER

15-2881
Presented by: LEONARD DIXON, Superintendent, Juvenile Temporary Detention Center

PROPOSED CONTRACT

Department(s): Juvenile Temporary Detention Center, Circuit Court of Cook County

Vendor: CareerBuilder Government Solutions, LLC, Chicago, Illinois

Requesh Authorization for the Chief Procurement Officer to enter into and execute

Good(s) or Senice(s): Staffing and recruiting services.

ContractValue: 5414,000.00

Contract period: 81112015 - 713112016

Potential Fiscal Year Budget Impact: FY 2015 $172,500.00; FY 2016 $241,500.00

Accounts: 440-260

Contract Number(s): None

Concurrences:
The vendor has met the Minority and Women Owned Business Enterprise Ordinance.

The Chief hocurement Officer concurs.

Summary: The Juvenile Temporary Detention Center (JTDC) requests authorization to enter into a new
contract with CareerBuilder Govemment Solutions, LLC (CareerBuilder) for staffing and recruiting
services, replacing the existing contract for similar services with the Offrce of the Transitional
Administrator (OTA). CareerBuilder has been working with the OTA for the past seven years. Execution
of the proposed contract is a stated condition of the Federal court order transferring administrative
control of the JTDC from the Transitional Administrator to the Chief Judge, effective 512012015.

CareerBuilder will continue to dedicate two full time recruiters to manage the JTDC's employee hiring
and recruiting process. Services will include advertising open positions on various websites, sourcing
validating and processing resumes; managing the flow of applicants through the recruiting process;
scheduling candidate interviews and required pre-employment testing; and verifying professional
credentials and references. Over the past seven yeaxs, CareerBuilder has processed thousands ofjob
applications and has helped the JTDC hire hundreds of employees.

JTDC is requesting the County to indemniff CareerBuilder for actions arising out of its contractual
responsibilities. This is a Sole Source Procurement pursuant to Section 34-139 of the Cook County
Procurement Code.

Page 84 of98
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Identification of Subcontractor/Supplier/Subconsultant Form
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EXHIBIT 7

Electronic Payables Pro gram



CONTRACT NO

FOR INFORMATION PURPOSES ONLY

Streel Room 500, Chicaqo, lL 60602.

DESCRIPTION
To increase payment efficiency and timeliness, we have introduced E-Payables program, a new payment initiative to our accounts
payable model. This new initiative utilizes a Visa purchasing card and operates through the Visa payment network. This is County's
preferred method of paynent and your participation in our Visa purchasing card program will provide mutual benefits both to your
organization and ours.

As a vendor, you may experience the following benefib by accepting this new payment type:
. lmproved cash flow and accelerated payment
. Reduced paperwork and a more streamlined accounts receivable process
. Elimination of stop payment issues
. Reduced payment delays
. Reduced costs for handling paper checks
. Payments settled directly to your merchant account

There are two options within this initiative:

1. Dedicated Gredit Card - "PULL" Settlement
For this option, you will have an assigned dedicated credit card to be used for each payment. You will provide a point of contact within
your organization who will keep credit card information on file. Each time a payment is made, you will receive a remittance advice via

email detailing the invoices being paid. Each time you receive a remittance advice, you will process payments in the same manner you
process credit card transactions today.

2. One-Time Use Credit Card - "SUGA' Settlement
For this option, you will provide a point of contact within your organization who will receive an email notification authorizing you to
process payments in the same manner you process credit card transactions today. Each time payment is made, you will receive a

remittance advice, via email, detailing the invoices being paid. Also, each time you receive a remittance advice, you will receive a new,

unique credit card number. This option is ideal for supplierc who are unable to keep credit card account information on file.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

ACH-1 3t2015
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fqatkxrlx& Sigraer* cl &*m#*s*B *ut* Vffi& ffix*cxt***l *W*" 1t tire &ppli$e*t ix * a*rp*rattr*n, l?,e
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SECTION 4

CONTRACT AND EDS EXECUTION PAGE
PLEASE EXECUTE THREE ORIGINALS

The Applicant hereby certifies and warrants: that all of the statements, certifications and representations set forth in this EDS are

true, complete and conect; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the

Contract or County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; and that all facts

and information provided by the Applicant in this EDS are true, complete and correct. The Applicant agrees to inform the Chief
Procurement Officer in writing if any of such statements, certifications, representations, facts or information becomes or is found to

be untrue, incomplete or incorrect during the term of the Contract or County Privilege.

Execution by Corporation

President's Name President's Signature

Telephone Email

Secretary Signature Date

Execution by LLC

Telephone

+1721\r
Date

Execution by Partnership/Joint Venture

3\2" la10 - oi&) a(q xo\!A0t,a".rna
Email

Partner/Joint Venturer (Signature)* Date

Telephone Email

Execution by Sole Proprietorship

Signature Date

Telephone

Notary

lf the operating agreement, partnership agreement or governing documents requiring execution by multiple members,

managers, partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pages.

",i,fif!,!,!llfi."

EDS-13 3t2015



careerhuilder

To Whom it may concern:

Please consider this letter official confirmation of Alexandra Mattison's authority, as an Area Vice
President to sign the July 24,2A15 contract *1530-14580 and bind CareerBuilder accordingly.

Sincerely,

/2,%a
Jason Lovelace
President, Enterprise Sales

200 N. LaSalle, Suite 1100, Chicago, lL 60601
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